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Resulting Contract Clauses 
EG0ZT-120001/501/ZT 


1. Security Requirement 


SECURITY REQUIREMENT FOR CANADIAN SUPPLIER: PWGSC FILE # COMMON-PS-SRCL#9 


1. The Contractor/Offeror must, at all times during the performance of the Contract/Standing 
Offer/Supply Arrangement, hold a valid Designated Organization Screening (DOS) with approved 
Document Safeguarding at the level of PROTECTED B, issued by the Canadian Industrial 
Security Directorate, Public VVorks and Government Services Canada. 

2. The Contractor/Offeror personnel requiring access to PROTECTED information, assets or work 
site(s) must EACH hold a valid RELIABILITY STATUS, granted or approved by the Canadian 
Industrial Security Directorate (CISD), Public Works and Government Services Canada 
(PWGSC). 

3. The Contractor MUST NOT utilize its Information Technology systems to electronically process, 
produce or store PROTECTED information until the CISD/PWGSC has issued written approval. 
After approval has been granted or approved, these tasks may be performed up to the level of 
PROTECTED B. 

4. Subcontracts which contain security requirements are NOT to be awarded without the prior 
written permission of CISD/PWGSC. 

8. The Coniractor/Offeror must comply with the provisions of the: 

8. Security Requirements Check List and security guide (if applicable), attached at Annex B; 
b. industrial Security Manual (Latest Edition). 


2. Statement of Work 


This bid solicitation is being issued for the requirement of Professional Services of two (2) Facilitator 
consultant for the Department of Justice under the ProServices Supply Arrangement (SA) method of 
supply. The work to be performed is detailed under Annex “A” Statement of Work. 


3. Standard Clauses and Conditions 
Acquisition Clauses and Conditions Manual (htips;//buyandsell.gc.ca/policy-and-guidelines/standard- 
acquisition-clauses-and-conditions-manual) issued by Public Works and Government Services Canada. 


4.General Conditions 


5, Term of Contract 
5.1 Period of the Contract 
The Work is to be performed during the period of December 18, 2015 to January 29, 2016. 


&. Authorities 
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8.14 Contracting Authority 


The Contracting Authority for the Contract is: 

Mélanie Beauvais-Lefort | 

Contracting and Materiel Officer 

Department of Justice Canada 

284 Wellington Street - EMB Room 1238 

Ottawa, ON KA 0H8 

Telephone: 613-952-2243. 

E-mail address: melanie. beauvais-lefort@justice.ge.ca 


The Contracting Authority is responsible for the management of the Contract and any changes ta the 
Contract must be authorized in writing by the Contracting Authority. The Contractor must not perform 
work in excess of or outside the scope of the Contract based on verbal or written requests ar instructions 
from anybody other than the Contracting Authority. m 


6,2 Project Authority 


The Project Authority for the Contract is: 
Marie Josée Thivierge 

ADM Management 8. CFO Sector 
Department of Justice Canada 

278 Sparks Street, SAT - 8104 

Ottawa, Ontario ۵ 

Telephone: 613-907-3704 

E-mail address: marie-josdée. thivierge@iustice: 


The Project Authority is the representative of the department or agency for whom the Work is being 
carried out under the Contract and is responsible for all matters concerning the technical content of the 
Work under the Contract. Technical matters may be discussed with the Project Authority, however ihe 
Project Authority has no authority to authorize changes to the scope of the Work. Changes to the scope 
of the Work can only be made through a contract amendment issued by the Contracting Authority. 


8.3 Contractor's Representative 


108 Duford sireet mi 
Ottawa ON ៤1828 — KJ eZ ما‎ 
Telephone: 

Emait 


7.1 Basis of Payment 
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The Contractor will be reimbursed for the costs reasonably and praperly Incurred in the performance of 
the Work, as determined in accordance with the Basis of Payment outlined below, to a limitation af 
expenditure of $17,200.00. Customs duties are included and Applicable Taxes are extra. 


Consultant E 
Per Diem Rate: ፡ y 


Consultant: 
Per Diem Rate: 


Payment for the work performed shall be made an the following basis: 


| Activity Estimated Level ې‎ Effort,“ 


Step f Prepare | 
| Step Il: Desi i 3 days 


و و و ووا 


| Step Hil: Facilitate 2.5 days 
i Step IV: Document i RECU 
Total: 7 


Professional Fees: $11,200 


Myers-Briggs Type Indicator 
On line tool including participant set-up, E 
coordination and follow-ups. - $2,000.00 
40 participants X $50 per participant 8 
۱ E Sub-total | 1 


$17,200.00 - 
$2,236.00 


اج سس سو و i EN‏ ———————————————1 


$18,436.00 


7.2 Limitation of Expenditure 3 
3.Canada's total lability to the Contractor under the Contract must not exceed $17, 200.00. Customs 
duties are included and Applicable Taxes afe exira. 


2.No increase in the total ffability of Carada or in the price of the Work resulting from any design changes, 

modifications or interpretations of the Work, will be authorized or paid to the Contractor unless these 

design changes, modifications or ipferpretations have been approved, in writing, by the Contracting 

Authority before their incorporation into the Work. The Contractor must not perform any work or provide 

any service that would result in/Canada' $ total liability being exceeded before obtaining the written 

i of the "۶(۶ Authority The Contractor must notify the Contracting Authority in writing as do: 
the adequacy-of this sum: 

a.when itis 75 percent cot —— 

b. four (4) months beforé the contract expiry date, or 

cas soon as the Contractor considers that the contract funds provided are inadequate for the completion 

of the Work, Fi 

whichever comes sf iret. 


3. lf the nolificstion is for inadequate contract funds, fhe Contractor must provide to the Contracting 
Authority a written estimate for the additional funds required. Provision of such information by the 
Contracior does not increase Canada's lability. 
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7.3 Method of Payment - Multiple Payments 


Canada will pay the Contractor upon completion and delivery of the Work in accordance with the 
payment provisions of the Contract if . 


a. an accurate and complete invoice and any other documents required by the Contract have been 
submitted in accordance with the invoicing instructions provided in the Contract; 


b. allsuch documents have been verified by Canada; 


e 


the Work delivered has been accepted by Canada. 


7.4 Payment by Direct Deposit 


Payments by direct deposit will be subject to Article 18 — Payment Period and Article 19 - interest on 
Overdue Accounts, set out in 2035 (2014-06-26), General Conditions - Higher Complexity - Goods 
forming part of this Contract. 


To complete or amend a direct deposit registration, the Contractor must complete and submit to the 
Contracting Authority the Recipient Electronic Payment Registration Request Form at Annex C. The form 
can also be obtained from the Department of Justice internet site at 

http //www.justice.gc.ca/eng/contact/enrol-insern. html. 


it is the sole responsibility of the Contractor to ensure that the information and account number submitted 
to Canada via their Recipient Electronic Payment Registration Request Form is up to date, Should the 
Contractor's information within the Recipient Electronic Payment Registration Request Form not be 
accurate or up to date, the provisions identified herein under Article 20— Payment Period and Article 21 - 
interest on Overdue Accounts, set out in General Conditions 102 (2013-10-15) - Medium to High 
Complexity - Services) forming part of this Contract will not apply, until the Contractor corrects the matter. 


` 7.5 Discretionary Audit 
The following are subject to government audit before or after payment is made: 


8) The amount claimed under the Contract, as computed in accordance with the Basis of Payment, 
including time charged. 

b) The accuracy of the Contractor's time recording system. 

ር) The estimated amount of profit in any firra-priced element, firm time rate, firm overhead rate, or firm 
salary multiplier, for which the Contractor has provided the appropriate certification. The purpose of the 
audit is to determine whether the actual profit earned on a single contract if only one exists, or ihe 
aggregate of actual profit earned by the Contractor on a series of negotiated contracts containing one or 
more of the prices, time rates or multipliers mentioned above, during a particular period selected, is fair 
and reasonable based on the estimated amount of profit included in earlier price or ۲2۱۵ 
d) Any firm-priced element, firm time rate, firm overhead rate, or firm salary multiplier for which the 
Contractor has provided a "most favoured customer" certification. The purpose of such audit is to 
determine whether the Contractor has charged anyone else, including the Contractor's most favoured 
customer, lower prices, rates or multipliers, for like quality and quantity of goods or services, 

Any payments made pending completion of the audit must be regarded as interim payments only and 
must be adjusted to the extent necessary to reflect the results of the said audit H there has been any 
overpayment, the Contractor must repay Canada the amount found to be in excess. 
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7.6 Time Verification 

Time charged and the accuracy of the Contractor's time recording system are subject to verification by 
Canada, before or after payment is made to the Contractor. H verification is done after payment, the 
Contractor must repay any overpayment, at Canada's request. 

8. invoicing instructions 


The Contractor must submit invoices in accordance with the section entitled "Invoice Submission" of the 
generat conditions. Invoices cannot be submitted until all work identified in the invoice is completed, 


Each invoice must be supported by: 
a. A copy of time sheets to support the time claimed 


invoices must be distributed as follows: 


The original and one (1) copy must be forwarded to this address: 


Lucie Frenette 

Senior Administrative Officer 

Business Centre — Corporate Services Branch 
Management & CFO Sector 

275 Sparks Street, SAT -- 8031 

Ottawa Ontario, KIA OHS 

Telephone: 613-698-8174 


8.1 No Responsibility to Pay for Work not performed due to Closure of Government Offices 


(a) Where the Contractor, its employees, subcontractors, or agents are providing services on 
government premises under the Contract and those premises are inaccessible because of the 
evacuation or closure of government offices, and as a result no work is performed, Canada is 
not responsible for paying the Contractor for work that otherwise would have been performed if 
there had been no evacuation or closure. 


b) If, as a result of any strike or lock-out, the Contractor or its employees, subcontractors or agents 
cannot obtain access to government premises and, as a result, no work is performed, Canada 
is not responsible for paying the Contractor for work that otherwise would have been performed 
if the Contractor had been able to gain access io the premises. 


Am 


9. Certifications - Compliance 

The continuous compliance with the certifications provided by the Contractor in its bid and the ongoing 

cooperation in providing associated information are conditions of the Contract. Certifications are subject 

to verification by Canada during the entire period of the Contract. If the Contractor does not comply with 
any certification, fails to provide the associated information, or if it is determined that any certification 

'made by the Contractor in its bid is untrue, whether made knowingly or unknowingly, Canada has the 

right, pursuant to the default provision of the Contract, to terminate the Contract for default. 


10. Applicable Laws 


The Contract must be interpreted and governed, and the relations between the parties determined, by the 
laws in force in Ontario. 
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11. Priority of Documents 

If there is a discrepancy between the wording of any documents that appear on the Bist, the wording of the 
document thal first appears on the list has priority over the wording of any document that subsequently 
appears on the fist. 


a. the Articles of Agreement, 

b. the general conditions (2014-09-25) 2010B General Conditions - Professional Services (Medium 
Complexity) 

c. Annex A, Statement of Work; 

d. Supply Arrangement Number EGQZT-120001/338/2T 

ន. The Contractor's bid 


12 Basis for Canada's Ownership of Intellectual Property 


The Department of Public Werks and Government Services Canada has determined that any 
intellectual property rights arising from the performance of the Work under the resulting contract will 
belong to Canada, on the following grounds: 


- where the material developed or produced consists of material subject to copyright, with the 
exception of computer software and all documentation pertaining to that software. 


43. Translation of Documentation 


The Contractor agrees that Canada may translate in the other official language any documentation 
delivered to Canada by the Contractor that does not belong to Canada. The Contractor acknowledges 
that Canada owns the transiation and that it is under no obligation to provide any translation to the 
Contractor. Canada agrees that any translation must include any copyright notice and any proprietary 
right notice that was part of the original. Canada acknowledges that the Contractor is not responsible 
for any technical errors or other problems that may arise as a result of the translation. 


14. Replacement of Specific Individuals 
1. if specific individuals are identified in the Contract to perform the Work, the Contractor must 
provide the services of those individuals uniess the Contractor is unable to do so for reasons beyond 
its control. 

2. if the Contractor is unable to provide the services of any specific individual identified in the 


Contract, it must provide a replacement with similar qualifications and experience, The replacement 
must meet the criteria used in the selection of the Contractor and be acceptable to Canada. The 
Contractor must, as soon as possible, give notice to the Contracting Authority of the reason for 


replacing the individual and provide: 

(a) the name, qualifications and experience of the proposed replacement; and 

(b) proof that the proposed replacement has the required security clearance granted by Canada, if 

applicable. 
3. The Contractor must not, in any event, allow performance of the Work by unauthorized 
replacement persons. The Contracting Authority may order that a replacement stop performing the 
Work. in such a case, the Contractor must immediately comply with the order and secure a further 
replacement in accordance with subsection 2. The fact that the Contracting Authority does not order 
that a replacement stop performing the Work does not relieve the Contractor from its responsibility to 
meet the requirements of the Contract. 
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45. Ownershin 


1. Unless provided otherwise in the Contract, the VVork or any part of the Work belongs to Canada 
after delivery and acceptance by or on behalf of Canada. 


2. However if any payrnent is made to the Contractor for or on account of any Work, either by way of 
progress or milestone payments, that work paid for by Canada belongs fo Canada upon such 
payment being made. This transfer of ownership does not constitute acceptance by Canada of the 
Work or any part of ihe Work and does not relieve the Contractor of its obligation to perform the 
Work in accordance with the Contract. 


3. Despite any transfer of ownership, the Contractor is responsible for any loss or damage to the 
Work or any part of the Work until it is delivered to Canada in accordance with the Contract. Even 
after delivery, the Contractor remains responsible for any loss or damage to any part of the Work 
caused by the Contractor or any subcontractor. 


4, Upon transfer of ownership to the Work or any part of the Work to Canada, the Contractor must, if 
requested by Canada, establish to Canada's satisfaction that the title is free and clear of all claims, 
liens, attachments, charges or encumbrances. The Contractor must execute any conveyances and 
other instruments necessary to perfect the titie that Canada may require. 


16. Liability 


The Contractor is Hable for any damage caused by the Contractor, its employees, subcontractors, or 
agents to Canada or any third party. Canada is liable for any damage caused by Canada, its employees 
or agents to the Contractor or any third party. The Parties agree that no limitation of liability or indemnity 
provision applies to the Contract unless it is specifically incorporated in fuli text in the Articles of 
Agreement. Damage includes any injury to persons (including injury resulting in death) or loss of or 
damage ta property (including real property) caused as a result of or during the performance of the 
Contract. 


17. intellectual Property infringement and Royalties 


1. The Contractor represents and warrants that, to the best of its knowledge, neither it nor Canada 
will infringe any third party's intellectual property rights in performing or using the Work, and that 
Canada will have no obligation to pay royalties of any kind to anyone in connection with the Work. 


2. H anyone makes a claim against Canada or the Contractor concerning intellectual property 
infringement or royalties related to the Work, that Party agrees to notify the other Party in writing 
immediately. If anyone brings a claim against Canada, according to Department of Justice Act, R.S., 
1985, ር. J-2, the Attorney General of Canada must have the regulation and conduct of all litigation for 
or against Canada, but the Attorney General may request that the Contractor defend Canada against 
ihe claim. In either case, the Contractor agrees to participate fully in ihe defence and any settlement 
negotiations and to pay 88 costs, damages and legal costs incurred or payable as a result of the 
claim, including the amount of any settlement. Both Parties agree not to settle any claim unless the 
other Party first approves the settlement in writing. 


3. The Contractor has no obligation regarding claims that were only made because: 


(a) Canada modified the Work or part of the Work without the Contractor's consent or used the 
Work or part of the Work without following a requirement of the Contract; or 
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(b) Canada used the Work or part of the Work with a product that the Contractor did not supply 
under the Contract (unless that use is described in the Contract or the manufacturer's 
specifications}; or 


(c) the Contractor used equipment, drawings, specifications or other information supplied to the 
Contractor by Canada (or by someone authorized by Canada} or 


(d) the Contractor used a specific item of equipment or software that it obtained because of 
specific instructions from the Contracting Authority; however, this exception only applies ፻ the 
Contractor has included the following language in its own contract with ihe supplier of that 
equipment or software: "Supplier name] acknowledges that the purchased items will be used by 
the Government of Canada. If a third party claims that equipment or software supplied under this 
contract infringes any intellectual property right, [supplier name], if requested to do so by either 
[Contractor name] or Canada, will defend both [Contractor name] and Canada against that claim 
at its own expense and will pay all costs, damages and legal fees payable as a result of that 
infringement." Obtaining this protection from the supplier is the Contractor's responsibility and, if 
the Contractor does not do so, it will be responsible to Canada for the claim. 


4. if anyone claims that, as a result of the Work, the Contractor or Canada is infringing its intellectual 
property rights, the Contractor must immediately do one of the following: 


(a) take whatever steps are necessary to allow Canada to continue to use the allegedly infringing 
part of the Work: or 


(b) modify or replace the Work to avoid intellectual property intringement, while ensuring that the 
Work continues to meet all the requirements of the Contract; or 


(c) take back the Work and refund any part of the Contract Price that Canada has already paid. 


if the Contractor determines that none of these alternatives can reasonably be achieved, or if the 
Contractor fails to take any of these steps within a reasonable amount of time, Canada may choose 
either to require the Contractor to do (c), or to take whatever steps are necessary to acquire the rights 
to use the allegedly infringing part(s) of the Work itself, in which case the Contractor must reimburse 
Canada for all the costs ሺ incurs to do so. 
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Annexe ል ~ Statement of Work 


1. Title 
Facilitation Support for the Executive Retreat 


2. Objective 
The objective of this contract is ta provide facilitation services for the Extended Management Retreat 
to be held January 18 and 19, 2016. 


3. Deliverable 


Step k Prepare ~ Meet with ADM and lead organizer; familiarize with documentation 


e Two initial meetings with leaders to agree on overall approach and clarify deliverables. 
e Review documentation regarding plans and priorities in relevant areas. 


Step 8: Develop Detailed Design 


Develop facilitated approach, including lecturettes and group exercises 
Develop detailed agenda for the two-day retreat 

This includes the development of PPT and handouts for participants 
Submit to client for approval; integrate proposed changes 

Finalize design 


èe 5 è وه‎ g 


Step lil: Facilitate 


e Setup and facilitation of the two-day retreat 
e Debrief after Day 1 and review of highlights with clients 


Step IV: Document 


Familiarization with background plans/reports 
Detailed note taking during the retreat 
Debrief after Day 1 

Synthesis Report post retreat 


5 € 25 g 
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AMENDMENT 004 


Resulting Contract Clauses 
EG0ZT-120001/501/ZT 


t. Security Requirement 


SECURITY REQUIREMENT FOR CANADIAN SUPPLIER: PWGSC FILE # COMMON-PS-SRGLS9 


1. The Contractor/Offeror must, at all times during the performance of the Contraci/Standing 
Offer/Supply Arrangement, hold a valid Designated Organization Screening (DOS) with approved 
Document Safeguarding at the level of PROTECTED B, issued by the Canadian industrial 
Security Directorate, Public Works and Government Services Canada. 

2. The Contractor/Offeror personnel requiring access to PROTECTED information, assets ar work 
Site(s) must EACH hold د‎ valid RELIABILITY STATUS, granted or approved by the Canadian 
Industrial Security Directorate (CISD), Public Works and Government Services Canada 
(PWGSC). 

3. The Contractor MUST NOT utilize its information Technology systems to electronically process, 
produce or store PROTECTED information until the CISD/PWGSC has issued written approval. 
After approval has been granted or approved, these tasks may be performed up to the level of 
PROTECTED B. 

4, Subcontracts which contain security requirements are NOT to be awarded without the prior 
written permission of CISD/PWGSC. 

5. The Contractor/Offeror must comply with the provisions of the: 

a. Security Requirements Check List and security guide (if applicable), attached at Annex B; 
b. industrial Security Manual (Latest Edition). 


2. Statement of Work 


This bid solicitation is being issued for the requirement of Professional Services of two (2) Facilitator 
consultant for the Department of Justice under the ProServices Supply Arrangement {SA} method of 
supply. The work to be performed is detailed under Annex "A" Statement of Work. 


3. Standard Clauses and Conditions 

All clauses and conditions identified in the Contract by number, date and title are set out in the Standard 
Acguisition Clauses and Conditions Manual (htips-//buyandsell.dc.ca/policy-and-guidelines/standard- 
acquisition-clauses-and-conditions-manual) issued by Public Works and Government Services Canada. 


A, General Conditions 
20108 2015-09-03, General Conditions - Professional Services (Medium Com 
part of the Contract. 


5. Term of Contract 
8.1 Period of the Contract 


The Work is to be performed during the period of December 18, 2015 to January 29, 2018. 


5. Authorities 
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8.1 Contracting Authority 


The Contracting Authority for the Contract is: 

Mélanie Beauvais-Lefort 

Contracting and Materiel Officer 

Department of Justice Canada 

284 Wellington Street - EME Room 1239 

Ottawa, ON K1A 0H8 

Telephone: 613-952-2243 

E-mail address: melanie. beauvais-lefori@justice.ge.ca 


The Contracting Authority is responsible for the management of the Contract and any changes to the 
Contract must be authorized in writing by the Contracting Authority. The Contractor must not perform 
work in excess of or outside the scope of the Contract based on verbal or written requests ar instructions 
from anybody other than the Contracting Authority. 


6.2 Project Authority 


The Project Autharity for the Contract is: 

Marie Josée Thivierge 

ADM Management & CFO Sector 

Denartment of Justice Canada 

275 Sparks Street, SAT - 9101 

Ottawa, Ontario ۸ 085 

Telephone: 613-807-3704 

E-mail address: marie-iosée thivierge@ijustice.gc.ca 


The Project Authority is the representative of the department or agency for whom ihe Work is being 
carried out under the Contract and is responsible for all matters concerning the technical content of the 
Work under the Contract. Technical matters may be discussed with the Project Authority; however the 
Project Authority has no authority to authorize changes to the scope of the Work. Changes to the scope 
of the Work can only be made through a contract amendment issued by the Contracting Authority. 


8.3 Contractor's Representative 


108 Dufard street 
Ottawa ON K15 204 
Telephone: 

Email: 


7. Payment 
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7.1 Basis of Payment 


The Contractor will be reimbursed for the costs reasonably and properly incurred in the performance of 
the Work, as determined in accordance with the Basis of Payment outlined below, fo a limitation of 
expenditure of $17,200.00. Customs duties are included and Applicable Taxes are extra. 


Consultant: 
Per Diem Rate 


Consultant: 
Par Diem Rate: 


Payment for the work performed shall be made on the following basis: 
Activity | Estimated Level of Effort | 


Marlyn —— 
Domagalski 


10: 


Professional Fees: 1 . $11200 — | 54,000 
Myers-Briggs Type indicator — ፇን ONE Ei E 
On line tool including participant set-up, 

| coordination and follow-ups. $2,000.00 
40 participants X $50 per participant ር 0 | 
سے 711-755 ہسوسو رټټ وہہ‎ 
ឈប $223600 سس‎ | 
| TOTAL يده‎ te pL $19,436.00 .- | 


7.2 Limitation of Expenditure 


1.Canada's total lability to the Contractor under the Contract must not exceed $17, 200.00. Customs 
duties are included and Applicable Taxes are extra. 


2.No increase in the total liability of Canada or in the price of the Work resulting from any design changes, 
modifications or interpretations of the Work, will be authorized or paid to the Contractor unless these 
design changes, modifications or interpretations have been approved, in writing, by the Contracting 
Authority before their incorporation into the Work. The Contractor must not perform any work or provide 
any service that would result in Canada's total liability being exceeded before obtaining the written 
approval of the Contracting Authority. The Contractor must notify the Contracting Authority in writing as to 
the adequacy of this sum: 

a. when it is 75 percent committed, or 

b.four (4) months before the contract expiry date, or 

cas soon as the Contractor considers that the contract funds provided are inadequate for the completion 
of the Work, 

whichever comes first. 
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Canada Cenada 


3, the notification is for inadequate contract funds, the Contractor must provide to the Contracting 
Authority a written estimate for the additional funds required. Provision of such information by the 
Contractor does not increase Canada's liability. 

7.3 Method of Payment — Multiple Payments 


Canada will pay the Contractor upon completion and delivery of the Work in accordance with the - 
payment provisions of the Contract if. 7 


a. an accurate and complete invoice and any other documents required by the Contract have been 
submitted in accordance with the invoicing instructions provided in the Contract; 


b. ali such documents have been verified by Canada; 


c. the Work delivered has been accepted by Canada. 


7.4 Payment by Direct Deposit 


Payments by direct deposit will be subject to Article 18 — Payment Period and Article 19 - Interest an 
Overdue Accounts, set out in 2035 (2014-06-26), General Conditions - Higher Complexity - Goods 
forming part of this Contract. 


To complete or amend a direct deposit registration, the Contractor must complete and submit to the 
Contracting Authority the Recipient Electronic Payment Registration Request Form at Annex C. The form 
can وواه‎ be obtained from the Department of Justice internet site at 


it is the sole responsibility of the Contractor to ensure that the information and account number submitted 
to Canada via their Recipient Electronic Payment Registration Request Form is up to date. Should the 
Contractor's information within the Recipient Electronic Payment Registration Request Form not be 
accurate or up to date, the provisions identified herein under Article 20- Payment Period and Article 21 - 
interest on Overdue Accounts, set out in General Conditions 102 (2013-10-15) - Medium to High 
Complexity - Services) forming part of this Contract will not apply, until the Contractor corrects the matter. 


7.5 Discrefionary Audit 
The following are subject to government audit before or after payment is made: 


a) The amount claimed under the Contract, as computed in accordance with the Basis of Payment, 
including time charged. 

b) The accuracy of the Contractors time recording system, 

c) The estimated amount of profit in any firm-priced element, firm time rate, firm overhead rate, or firm 
salary multiplier, for which the Contractor has provided the appropriate certification. The purpose of the 
audit is to determine whether the actual profit earned on a single contract if only one exists, or the 
aggregate of actual profit earned by the Contractor on a series of negotiated contracts containing one or 
more of the prices, time rates or multipliers mentioned above, during a particular period selected, is fair 
and reasonable based on the estimated amount of profit included in earlier price or rate certification(s). 
d) Any firm-priced element, firm time rate, firm overhead rate, or firm salary multiplier for which the 
Contractor has provided a "most favoured customer" certification. The purpose of such audit is to 
determine whether the Contractor has charged anyone else, including the Contractor's most favoured 
customer, lower prices, rates or multipiiers, for like quality and quantity of goods or services. 
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Any payments made pending completion of the audit must be regarded as interim paymenis only and 
must be adjusted to the extent necessary to reflect the resuits of the said audit. If there has been any 
overpayment, the Contractor must repay Canada the amount found to be in excess, 


7.6 Time Verification 


Time charged and the accuracy of the Contractor's time recording system are subject to verification by 
Canada, before or after payment is made to the Contractor. If verification is done after payment, the 
Contractor must repay any overpayment, at Canada's request. 


8. invoicing instructions 


The Contractor must submit invoices in accordance with the section entitled "Invoice Submission" of the 
general conditions. Inveices cannot be submitted until all work identified in the invoice is completed. 


Each invoice must be supported by: 
a. A copy af time sheets to support the time claimed 


invoices must be distributed as follows: 


The original and one (1) copy must be fonwarded to this address: 


Lucie Frenette 

Senior Administrative Officer 

Business Centre — Corporate Services Branch 
Management & CFO Sector 

275 Sparks Street, SAT — 9031 

Ottawa Ontario, K 14 OHS 

Telephone: 613-698-8174 

E-mail: lucie fronette@iustice qe ca 


8.1 No Responsibility to Pay for Work not performed due to Closure of Government Offices 


(a) Where the Contractor, its employees, subcontractors, or agents are providing services on 
government premises under the Contract and thase premises are inaccessible because of the 
evacuation or closure of government offices, and as a result no work is performed, Canada is 
not responsible for paying the Contractor for work that otherwise would have been performed if 
there had been no evacuation or closure, 


(5) Hf, as a result of any strike or lock-out, the Contractor or its employees, subcontractors or agents 
cannot obtain access to government premises and, as a result, no work is performed, Canada 
is not responsible for paying the Contractor for work that otherwise would have been performed 
if the Contractor had been able to gain access to the premises. 


8. Certifications - Compliance 

The continuous compliance with the certifications provided by the Contractor in its bid and the ongoing 
cooperation in providing associated information are conditions of the Contract. Certifications are subject 
to verification by Canada during the entire period of the Contract. if the Contractor does not comply with 
any certification, faiis to provide the associated information, or if it is determined that any certification 
made by the Contractor in its bid is untrue, whether made knowingly or unknowingly, Canada has the 
right, pursuant to the default provision of the Contract, to terminate the Contract for defauit. 
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10. Applicable Laws 
The Contract must be interpreted and governed, and the relations between the parties determined, by the 


laws in force in Ontario. 


41. Priority of Documents 

if there is a discrepancy between the wording of any dacuments that appear on the list, the wording of the 
document that first appears on the list has priority over the wording of any document that subsequently 
appears on the list. 5 


a. the Articles of Agreement; 

b, the general conditions (2014-09-25) 20105 General Conditions - Professional Services (Medium 
Complexity) 

c. Annex A, Statement of Work; 

d. Supply Arrangement Number EGOZT-120001/338/ZT 

e, The Contractor's bid 


12 Basis for Canada's Ownership of Intellectuaf Property 


The Department of Public Works and Government Services Canada has determined that any | 
intellectual property rights arising from the performance of the Work under the resulting contract will : 
belong to Canada, on the following grounds: y 


- where the material developed or produced consists of material subject to copyright, with the 
exception of computer software and all documentation pertaining to that software. 


13. Transiation of Documentation 


The Contractor agrees that Canada may translate in the other official language any documentation 
delivered to Canada by the Contractor that does not belong to Canada, The Contractor acknowledges 
that Canada owns the translation and that it is under no obligation to provide any translation to the 
Contractor. Canada agrees that any translation must include any copyright notice and any proprietary 
right notice that was part of the original. Canada acknowledges that the Contractor is not responsible 
for any technical errors or other problems that may arise as a result of the translation. 


14. Replacement of Specific Individuals 
1. If specific individuals are identified in the Contract to perform the Work, the Contractor must 
provide the services of those individuals unless the Contractor is unable to do so for reasons beyond 
its control, 
2. if the Contractor is unable to provide the services of any specific individual identified in the 
Contract, it must provide a replacement with similar qualifications and experience. The replacement 
must meet the criteria used in the selection of the Contractor and be acceptable to Canada. The. 
REA must, as soon as possible, give notice to the Contracting Authority of the reason for 

replacing the individual and provide: 


(a) the name, qualifications and experience of the proposed replacement, and 

(b) proof that the proposed replacement has the required security clearance granted by Canada, if 
applicable. 

3. The Contractor must not, in any event, allow performance of the Work by unauthorized 


replacement persons. The Contracting Authority may order that a replacement stop performing the 
Work. in such a case, the Contractor must immediately comply with the order and secure a further 


replacement in accordance with subsection 2. The fact that the Contracting Authority does not order 


Page 6 of 9 


Released under the Access to Information Act / 
Divulgé(s) en vertu de la Loi sur l'accés à l'information. 


000040 


| ស -cuisition No. — 100001964 
Department of Justice ^ Ministère de la Justice Requisition No. — 1060019696 


Canada Canada 


that a repiacement stop performing the Work does not relieve the Contractor from its responsibility to 
meet the requirements of the Contract. 


45. Ownership 


1. Uniess provided otherwise in the Contract, the Work or any part of the Work belongs to Canada 
after delivery and acceptance by ar on behalf of Canada. 


2. However if any payment is made to the Contractor for or on account of any Work, either by way of 
progress or milestone payments, that work paid for by Canada belongs to Canada upon such 
payment being made. This transfer of ownership does not constitute acceptance by Canada of the 
Work or any part of the Work and does not relieve the Contractor of its obligation to perform the 
Work in accordance with the Contract. 


3. Despite any transfer of ownership, the Contractor is responsible for any loss or damage to the 
Work or any part of the Work until it is delivered to Canada in accordance with the Contract. Even 
after delivery, the Contractor remains responsible for any loss or damage to any part of ihe Work 
caused by the Contractor or any subcontractor. 


4. Upon transfer of ownership to the Work or any part of the Work to Canada, the Contractor must, if 
requested by Canada, establish to Canada's satisfaction that the tite is free and clear of all claims, 
liens, attachments, charges or encumbrances. The Contractor must execute any conveyances and 
other instruments necessary to perfect the title that Canada may require. 


18. Liability 


The Contractor is liable for any damage caused by the Contractor, its employees, subcontractors, or 
agents to Canada or any third party. Canada is Hable for any damage caused by Canada, its employees 
or agents to the Contractor or any third party. The Parties agree that no limitation of liability or indemnity 
provision applies to the Contract unless it is specifically incorporated in full text in the Articles of 
Agreement. Damage includes any injury to persons (including injury resulting in death) or loss of or 
damage to property (including real property) caused as a የ85ህ፪ of or during the performance of the 
Contract. 


17. intellectual Property Infringement and Royalties 


1. The Contractor represents and warrants that, to the best of its knowledge, neither it nor Canada 
will infringe any third party's intellectual property rights in performing or using the Work, and that 
Canada will have no obligation to pay royalties of any Kind io anyone in connection with the Work, 


2. lf anyone makes a claim against Canada or the Contractor concerning intellectual property 
infringement or royalties related to the VVork, that Party agrees to notify the other Party in writing 
1985, c. J-2, the Attorney General of Canada must have the regulation and conduct of all litigation for 
or against Canada, but the Attorney General may request that the Contractor defend Canada against 
the claim. in either case, the Contractor agrees to participate fully in ihe defence and any settlement 
negotiations and to pay all costs, damages and legal costs incurred or payable as a result of the 
claim, including the amount of any settlement. Both Parties agree not to settle any claim unless the 
other Party first approves the settlement in writing. 


3. The Contractor has no obligation regarding claims that were only made because: 
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(a) Canada modified the Work or part of the Work without the Contractor's consent or used the 
Work or part of the Work without following a requirement of the Contract; or 


(5) Canada used the Work or part of the Work with a product that the Contractor did not supply 
under the Contract (uniess that use is described in the Contract or the manufacturers 
specifications); or 


(c) the Contractor used equipment, drawings, specifications or other information supplied to the 
Contractor by Canada (or by someone authorized by Canada); or 


(d) the Contractor used 8 specific item of equipment or software that it obtained because of 
specific instructions from the Contracting Authority; however, this exception only applies if the 
Contractor has included the following language in ifs own contract with the supplier of that 
equipment or software; "ISupplier name] acknowledges that the purchased items will be used by 
the Government of Canada. If a third party claims that equipment or software supplied under this 
contract infringes any intellectual property right, [supplier name], if requested to do so by either 
[Contractor name] or Canada, will defend both [Contractor name] and Canada against that claim 
at fs own expense and will pay all costs, damages and legal fees payable as a result of that 
infringement." Obtaining this protection from the supplier is the Contractor's responsibility and, if 
the Contractor does nat do so, it will be responsible to Canada for the claim. 


4. if anyone claims that, as a result of the Work, the Contractor or Canada is infringing its intellectual 
property rights, the Contractor must immediately do one of the following: 


(a) take whatever steps are necessary to allow Canada to continue to use the allegedly infringing 
part of the Work; or 


(b) modify or replace the Work to avoid intellectual property infringement, while ensuring that the 
Work continues to meet all the requirements of the Contract; or 


(c) take back the Work and refund any part of the Contract Price that Canada has already paid. 


if the Contractor determines that none of these alternatives can reasonably be achieved, or if the 
Contractor fails to take any of these steps within a reasonable arnount of time, Canada may choose 
either to require the Contractor to do (c), or to take whatever steps are necessary to acquire the rights 
io use the allegedly infringing part(s) of the VVork itself, in which case the Contractor must reimburse 
Canada for ail the costs it incurs to do so. 
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Department of Justice Ministère de is Justice Requisition No, — 6ء‎ 


Canada Canada 


Annexe ል — Statement of Work 


1. Title 
Facilitation Support for the Executive Retreat 


2. Objective 
The objective of this contract is to provide facilitation services for the Extended Management Retreat 
to be held January 18 and 19, 2018. 


3. Deliverable 


Step 1: Prepare ~ Meet with ADM and lead organizer; familiarize with documentation 


9. Two initial meetings with leaders to agree on overall approach and clarify deliverables. 
و‎ Review documentation regarding plans and priorities in relevant areas. 


Step i: Develop Detailed Design 


Develop facilitated approach, including lecturettes and group exercises 
Develop detailed agenda for the two-day retreat 

This includes the development of PPT and handouts for participants 
Submit to client for approval; integrate proposed changes 

Finalize design 


3 و دج و‎ g 


Step lil: Facilitate 


e Setup and facilitation of the two-day retreat 
* Debrief after Day 1 and review of highlights with clients 


Step iV: Document 


Familiarization with background plans/reports 
Detailed note taking during the retreat 
Debrief after Day 1 

Synthesis Report post retreat 


نا 


à‏ د سا 
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AMENDMENT 582 

The purpose of this amendmentis to extend the end date of the contract unlit Maron Ain 2016 
in order to de se 

DELETE: Section 5.1 Period af the Contract ខែ entirety 


REPLACE WITH: 


5.4 Pariod of the Contract 


The Work isto be سی‎ during te paricd of December 18, 2018 to March 3131; 2015. 


Ait other terms and conditions remain the same 
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